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State of Rhode Island and Providence Plantations
O¥Fice of the General Treasurer

Frank T. Caprio

General Treasurer

RHODE ISLAND STATE INVESTMENT COMMISSION
MEETING NOTICE

The next meeting of the Rhode Island State Investment Connmission has been scheduled for Wednesday,
Tuly 23, 2008 at 9:00 a.m. in Room 135 of the State House.

1. Membership Roll Call

2. Approval of Minuies
e  State Investment Commission Meeting held on 6/25/08 *

3. General Consultant Capital Markets Review — Pension Consulting Alliance

4, Alternative Investments Consultant — Townsend Real Estate
e ALW Capital Management *

5. Legal Counsel Report
6. Deputy Treasurer for Finance Report
7. Treasurer’s Report

8. New Business

* Commission members may be asked to vote on this item.

POSTED ON THURSDAY JULY 17, 2003
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State of Rhode Island and Providence Plantations
STATE INVESTMENT COMMISSION

Regular Meeting June 25, 2008

A State Investment Commission (SIC) meeting was held in Room 135, State House,
Providence, Rhode Island on Wednesday, June 25, 2008. The Treasurer called the meeting to

order at 9:11 a.m.

Membership Roll Call. Present were: Ms. Rosemary Booth Gallogly, Mr. Robeit
Gaudreau, Mr. Robert Giudici, Dr. Robert McKenna, Ms, Marcia Reback, Mr. Andrew
Reilly, and General Treasurer Frank T. Caprio. Also present were: Mr, Kenneth E.
Goodreau, Deputy General Treasurer for Finance; Ms. Sarah Dowling, of Adier Pollock &
Sheehan, Legal Counsel to the Commission; Mr. J oseph Pezza, of Rodio & Ursillo, Legal
Counsel to the Comunission; Ms. Michelle Davidson of the Pacific Corporate Group,
Alternative Investments Consultant to the Commission; Ms, Lisa Tyrrell of the State Street
Corporation; and other members of the Treasurer’s staff. Mr. Costello and Mr. Treat were

not present.

State Investment Commission Minutes. The Treasurer entertained a motion for
approval of the minutes. Dr. McKenna moved, Ms. Reback seconded and the following
motion was passed. The following members voled in favor: Ms. Gallogly, Mr. Gaudreau,
Mr. Giudici, Dr. McKenna, Ms. Reback, Mr. Reilly, and Treasurer Caprio.

VOTED: To approve the Minutes of the May 28, 2008 regular meeting.

Due to the request by one of the SIC Members for time consideration, the Treasurer
began the Meeting with item #5 from the Agenda.

RFP Subcommittee Recommendation and Review-General Consultant Search. The
Treasurer referred to the memo in the Consultant Presentations booklet, which summarizes
that an REP was published in December 2007 in national publications requesting proposals
for consultants to ERSRI, The Commission received numerous responses, and the
Subcommittee met on February 19 to determine which firms the Committee wished to
interview. On April 9, 2008 and May 5, 2008, the Subcommittee met and heard
presentations from the finalists. On June 12, 2008, the Subcommittee met, reviewed, and
approved the recommendation outlined in this memo. All these meetings were posted as
public mectings. The Comnittee and Staff recommended splitting the consultant’s
responsibilities into three roles: a General Policy Consultant, an Implementation Manager,
and a Manager Search and Database Services Component.

To fill the General Policy Consultant role, the Subcommittee and Staff recommended
Pension Consulting Alliance. PCA is the Jead consultant to CALSTERs, which is the second
largest U.S. pension fund along with other large funds. Industry polls and publications,
including Pensions and Investments, have consistently ranked PCA as one of the top ten
Consulting Organizations, CEO and Founder Allen Emkin was a former Wilshire
representative to R.I. in the 1980°s and is familiar with ERSRI, having been part of the
implementation of its current structure. He will personally handle our account, which will
give the Commission and Staff the distinct advantage of an upper level relationship with the

1




Firm. The Treasurer emphasized that although there may be three proposed consultants, the
fees would remain the same or less than the fees currently paid to our Consultant, The
General Policy Consultant will attend the SIC meetings consistent with current practice.

Improvement of the portfolio’s efficiency is the primary function of the
Implementation Manager. The group that was recommended for this role was the Russell
Investment Group. Russell Investment Group is a top rated Pension Consultant in the
category of assets under advisement and a pioneer in the pension universe, and is the industry
standard in beta overlay and exposure management. The Firm was a clear choice for the
Subcommittec given its consistently high performance, industry leadership, and low fee

structure,

The third component, Manager Search and Database Services, is an assignment-based
function. The Commission would not pay a monthly fee to the Firm, but will have access to
their extensive database. Fecs will be incurred only when the SIC Members request their
services. The Firm that is recommended for this role is Brockhouse & Cooper, which is a
Firm that currently provides these services to two of the largest funds in the world: Ontario
Teachers Pension and ABP Investments. Their extensive databases, covering both domestic
and international investment firms, will allow Staff to conduct far more in-depth manager
searches in a user friendly Format than is currently possible.

Mr. Goodreau added that although the Commission only meets once a month, he
would like the Members to understand that this was a very painstaking, long due diligence
process that the Treasurer, his Staff, and the Subcommittee went through over the past six
months. The architecture and methodology behind what the Commission is (rying to do
started very specifically with the careful wording of the RFP under the Treasurer’s direction.
With the proposed structure, the consultants would constantly be testing each other, and
would give the program a checks and balances framework that is not currently available. Mr.
Goodreau then thanked the Subcommittee for their diligence and hard work.

Ms. Reback asked what the difference was between a General Consultant and an
Implementation Manager, The Treasurer replied that the Implementation Manager would
deal with day-to-day issues within the portfolio, such as moving asset allocations. Currently
when implementing that strategy, there are certain time lags that affect the portfolio’s
performance. The Implementation Manager would assist in that process using strategies that
will eliminate this two to three day lag, As the Commission conducts additional asset
allocation studies and investment guideline studies, the General Consultant will provide the
guidance and oversight required as the fiduciary.

The Treasurer noted that the Firms had already given extensive presentations to the
Subcommniittee, and asked them to give an abbreviated version to introduce their Firm and
their goals in partnering with the SIC going forward.

General Consultant Presentation—Pension Consulting Alliance, Inc. Mr. Allen
Emkin, CEO of PCA, stated that he started PCA in 1988, Prior to that he was with Wilshire
Associates, and was the first Wilshire Consultant to the SIC. PCA’s only business is pension
consulting; they do not manage assets or sell services to investment managers. Mr. Emkin
stressed that consulting is a service rather than a commodity, so the advice PCA provides is




unique to each client’s circumstance and facts. They conduct a variety of services for clients:
general consulting, private equity consulting, and real estate consulting. PCA is unique in
that they like to work with other consulting Firms and have worked with every major
specialist Firm in the country. They have worked with Russell Investments for years. They
have an office in New York, and are in the process of expanding East Coast staffing, Most of
the staff that works with clients have more than a decade of institutional consulting
experience, and are highly motivated because their compensation is directly linked to client
retention, They have only lost one staff member in twenty years. The Firm is also hired to
do unique projects. They were retained by the State of New Jersey for an infrastructure
project, and by the State of New York for a private equity program. They help clients with
private equity scarches and orchestrate consultant searches. In this role, they recuse
themselves from being considered as a candidate, and only act as an independent resource.

PCA rates among the highest in the country’s top consulting organizations, according
to Pensions & Investments. The Firm does not have any small clients— the average client
has over 30 billion dollars in assets. They have a long term relationship with many of their
clients, and have lost very few clients over the years. This year, they have been retained by
the State of New Jersey, State of Hawaii, and the City of Seattle, among others, '

The Treasurer asked Mr. Emkin to highlight points he made during a panel discussion
at Harvard Law School on the future of pensions and investment management. Mr, Emkin
replied that he could guarantee two things: the only thing that works in the business is
diversification, and that there will be change. There are opportunities that the institutional
investing community typically doesn't look at and these opportunities can carn an excellent
rate of return and foster economic development.

The Treasuter stated that the current portfolio is diverse and has a sophisticated
model, but stressed the need to look toward the future. Mr. Emkin pointed to the recent green
initiatives of large corporations as a supporting example. The consultant’s role in this
process is to provide the concepts and information that can help clients make the best

decisions for their portfolio.

PCA is structured differently than other consulting Firms because it outsources
analyst, data entry, and computer programming positions. Mr. Emkin highlighted that their
clients involve them in governance. The Firm has a unique design for public pension plans,
asset liability products, and a joint venture with an actuarial Firm. They provide practical
approaches to key investment processes, including a new real return asset class, which is
designed to grow with inflation, and portable alpha programs, They hire people and give
them one mandate so they can become an expert in their area.

The Treasurer then asked the SIC Members to introduce themselves to Mr. Eankin.
After a brief introduction, the Treasurer mentioned that Mr. Costello and Mr. Treat were also
Members of the Commission, but were not present a this meeting. The Treasurer asked for
questions, and hearing none, thanked Mr. Bmkin for his presentation.

Implementation Manager Presentation—Russell Investments. Mr. Cameron
Lochhead and Mr. Greg Nordquist were representing Russell Investments. Mr. Lochhead is
the Regional Director of Russell Investments and Mr. Nordquist is the Senior Portfolio




Manager. Mr. Lochhead stated that they were well-resourced with headquarters in Tacoma,
Washington and 2,000 associates worldwide. They partner with the largest institutions, and
do business with eighteen to twenty state funds, most of which are implementation
relationships. They are one of the top one hundred money managers in the world, but are
first and foremost an asset manager that hires managers and runs multi-asset class portfolios.
Mr. Lochhead stated that they have discovered inefficiencies while fulfilling the role of
fiduciary, and as a result they have become an expert in portfolio implementation techniques
to reduce costs, take unintended risks out of the equation, and improve the efficiency of the
portfolio. The Firm is client focused, which means they limit the amount of clients they
service. Bverything is customized to the specific needs of the staff and pension fund
investment guidelines. Russell Investments has won many industry awards for its research
and implementation techniques. They were ranked number thirty on the 2007 list of Fortune
100 Best Companies to Work for in America.

Mr. Nordquist then talked about the proposed assignment. As Implementation
Manager, Russell would help develop a risk-return profile within the portfolio and maintain
the broad asset allocation as determined by the SIC under the guidance of the General Policy
Consultant. The goal is to maximize exposure to intended bets and minimize the unnecessary
risk of exposures. He then spoke about the importance of cash flow management, and how
they will work to ensure that the fund has enough cash available, yet have it exposed to the
markets. This more opportunistic approach would lessen the Staff’s administrative burdens.
In regard to alternative investments, the Firm can help the Commission work through
unpredictable cash flows and cash strikes. The Firm will also bring new research ideas and
educational experiences as opportunities that the Commission can take advantage of. They
have a gold-standard list of clients, and can cater to the size, needs, and staff to help
accomplish each client’s goals. Mr. Nordquist highlighted the Firm's focus on administrative
alpha, or adding value to portfolios by improving implementation. This has added
approximately 15 basis points per year to the average client’s portfolio. He again
emphasized the ability of the Firm to service large clients. Mr. Nordquist noted that sloppy
implementation can add risk and take away return from a portfolio, while a well implemented
strategy can be a competitive advantage in moving the portfolio forward and increasing
returns. Their proposed platform is to be more nimble, “decide today, act today.” Russell
Tnvestments offers flexibility for the Commission to get the desired risk-return profile.

The Treasurer then asked for questions. Mr. Goodreau emphasized that Russell
Investments is not meant to be a replacement for the previous consulting service, but was an
uncxpected discovery that will help the Staff with day-to-day functions. With fast-moving
markets and large sums of money, not being able to pay attention to details can cost a
portfolio from 5 to 15 basis points over a year. This unintended risk results in inefficiencies
in performance. Russell Investments has demonstrated the ability to help staff capitalize on
the efficiencies of moving large sums of money.

Manager Search Consultant Presentation— Brockhouse & Cooper Mr. Ralph
Loader, Chairman/CEQO and Mr. Ryan Anderson, U.S. Global Broker, represented
Brockhouse & Cooper. Mr. Loader explained the Firm was established in 1968 to serve
institutional investors in all major world markets. Since 1987 the Firm has focused on the
very specialized field of global investment manager structure and search, earning respected
status as a leader in its field. They have developed and maintain a comprehensive database




which includes detailed investment manager profiles and detailed performance reports across
a wide variety of geographic and style-based mandates. Clients may access this information
via the web to conduct their own research and evaluation of investment managers. Their
clients incur no fees for this service and the investment managers are not charged to
participate in the database. During the last four years Brockhouse & Cooper has completed
484 investment manager scarches with a total of $48.6 billion in assets placed in the U.S,,

Canada, and internationally.

Brockhouse & Cooper’s manager search process begins with a multi-factor ranking
model involving all qualified candidates. The list of managers is then narrowed to ten to
fifteen of the most qualified managers. This is followed by another detailed analysis with
recommendations for tiree to five managers. At this point, Mr. Loader suggests his clients
have an on site meeting with the finalists. During the final phase, Brockhouse & Cooper will
negotiate implementation of contracts and fees, as required.

Treasurer Caprio asked if there were any questions. Ms. Reback asked about the fee
structure and the contractual obligations of the proposed investment consultants. The
Treasurer explained the cost will be no higher than the costs associated with our current
consultant. The contracts are yet to be negotiated, but stiputations will be implemented
within this motion to assure that the fees remain within the current fee structure. The fength
of the contracts will be two years, with a clause that allows exil from the contract with the
appropriate notice, should the Commission find cause to end the relationship. There will also
be an oplion to renew the contract without going through an additional RFP process. Mr.
Giudici commended the Subcommittec for their time and effort and also for a job well done.
He went on to state that during this complex economic environment, increasing our
information and decision making resources is very important. He stated he would like to
endorse the recommendation of the Subcommittee,

Treasurer Caprio entertained a motion to accept the recommendation of the
Subcommiittee with the following directive: the fee structure will be no higher than the fee
structure with the existing consultant; the term of the agreement shall be for two years, with a
stipulation that allows for exit from the contract with appropriate notice, should the
Commniission find cause to end the relationship; there will be an option to renew the contract
without going through an additional RFP process. Dr. McKenna moved, Ms. Reback and
Mr. Giudici seconded and the following motion was passed. The following members voted
in favor: Ms. Gallogly, Mr. Gaudreau, Mr. Giudici, Dr. McKenna, Ms. Reback, Mr. Reilly,

and Treasurer Caprio.

VOTED: To accept the recommendation of the Subcommittee with the following
directive: the fee structure will be no higher than the fee structare in place with the
existing consultant; the term of the agreement shall be for two years, with a stipulation
that allows for exit from the contract with appropriate notice, should the Comunission
find cause to end the relationship; and the contract shall provide an option to renew

without going through an additional RFP process.

Alternative Investments Consultant PCG — CVC European Equity Partners V.
Ms. Davidson explained that CVC European Equity Partoers is forming Fund V to pursue
Jarge and mega-market European buyouts. This is an existing relationship, as the SIC has
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invested in Funds II, 111, and IV. The return on these Funds since inception has been
28%, with a multiple of more than 2 x’s. They are currently one of our top performers.
Fund V will primarily target companies headquartered in Western Europe but will have
the ability to invest a limited amount of capital in the Asia Pacific region and the U.S.
The fund will make investments in companies with enterprise values between €300
million and €10 billion. CVC Europe is managed by twelve Managing Partners and fifty
five supporting investment professionals focated in twelve offices throughout Europe,
with one office in New York. The fund will make approximately twenty to thirty
investments in a broad range of sectors including industrials, consumer discretionary, and
materials. The first closing was held in April 2008 securing €8.4 billion in commitments

© with an expected total commitment of €11 billion. A hard cap has not yet been

determined. A final close will be held near the end of the second quarter. Ms. Davidson
stated that Tund V is complimentary to ERSRI’s existing Corporate Finance
commitments and recommended investment in Fund V.

Mark St. John represented CVC European Equity Partners. Heis a Partner and
has been with the Firm for ten years. He spoke of the large network and geographic
diversification which enables theit investment professionals to actively generate and
pursue opportunities in local Buropean and Asian markets, as well as provide
constructive support to portfolio companies. They have nincteen offices across three
continents. CVC has eight advisory boards located in Germany, Holland, Austria,
Belgium, the Nordic Region, Italy, Spain, and the United Kingdom. The boards are
comprised of successful Buropean businessmen whose time comumitments and
involvement varies. The most active members assist in everything from sourcing
investments to providing support and management advice to portfolio companies. There
is a consistency of high returns in alt four prior European funds, indicating strong
investing discipline and good risk management. They are not a mega fund in terms of
transaction size, but typically invest in the upper end of the middle market in Burope and
Asia. When making investments, they are very aware of the down side and take steps to

protect the investment.

Mz. St. John went on to explain the compensation structure within CVC, It is
transparent and aligned so those individuals who have successful investments are
rewarded. This means that a Junior Partner could conceivably make more money than a
Partner. As a result, the Investment Team is very driven and they work very hard at
making their investments successful. This is an important element of their business

principles, as it drives performance and keeps losses down.

M. St. John explained that he believes this is one of the best times for making
investments. Asset prices are coming down which allows CVC to buy companies with
real value rather than buying and financing at a high level. Their current research has
identified thousands of potential opportunities throughout Europe. Financing is more
difficult, but it is still available.

Treasurer Caprio thanked M. St. John for his presentation. Ms, Reback remarked that
€20 million is larger than commitments made in the past. Treasurer Caprio asked Ms.
Davidson to comment on this remark. Ms. Davidson explained that when renewing existing
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relationships, particularly those that have been very successful, it is advantageous to take a
larger, more concentrated position. Treasurer Caprio added that the mandate states
investments may be no more than [0% of any limited partnership; this investment currently is
not even neat 1%. He then entertained a motion for investment in CVC BEuropean Equity
Partners Fund V. Ms. Gallogly moved, Ms. Reback seconded and the following motion was
passed. The following members voted in favor: Ms. Gallogly, Mr. Gaudreau, Mr, Giudici,
Dr. McKenna, Ms. Reback, Mr. Reilly, and Treasurer Caprio.

VOTED: To accept PCG’s recommendation that the SIC commit up to €20 million in
CVC European Equity Partners Fund V, contingent upon the conditions documented in
PCG’s Investment Memorandum dated May 13, 2008, and upon satisfactory review and
negotiation of investment and legal documents with no material changes to the
opportunity as presented.

Legal Counsel Report. Ms. Sarah Dowling, of Adler Pollock & Shechan, Legal
Counsel to the Commission, asked the Commission to pass a resolution that the General
Treasurer be authorized, empowered and directed, signing singly, to execute the Subscription
Agreement, any Side Letter and any other ancillary documents related to investments made
by ERSRI in private equity or real estate funds, the execution thereof by the General
Treasurer to be conclusive evidence that the same are hereby authorized. Dr. McKenna
moved, Ms. Reback seconded, and the following motion was passed. The following
members voted in favor: Ms. Gallogly, Mr. Gaudreau, Mr. Giudici, Dr. McKenna, Ms.
Reback, Mr. Reilly, and Treasurer Caprio.

VOTED: That the General Treasurer be authorized, empowered and directed, signing
singly, to execute the Subscription Agreement, any Side Letter and any other ancillary
documents related to investments made by ERSRIT in private equily or real estate funds,
the execution thereof by the General Treasurer to be conclusive evidence that the same
are hereby authorized,

PCG Secondary Market Update. Ms Davidson stated that in 2007 ERSRI conducted
a strategic review of its private equity program, She explained that older funds have high
administration fees and tend to become a burden within the portfolio. Selling these interests
would free up capital to make new investments in higher performing funds. As aresult, PCG
has been reviewing various options relating to the sale of interests in sixteen funds. After
filtering potential buyers based on size, strategy, and market reputation, PCG held discussion
with fifteen institutions about the offering, with six Firms ultimately targeted. Pantheon
Ventures and Fondinvest yielded the highest overall bids for specific interests. Pantheon
submitted two different portfolio bids (Option A & Option B), as outlined on page 4 of
PCG’s report. Fondinvest submitted a single bid for CVC European Equity Partners II. By
combining Pantheon's Option B bid with Fondinvest’s offer, ERSRI would have the
opportunity to optimize its portfolio sale value for selected interests. This sale will generate a
cash distribution of about $31 million, Capital calls would not be funded after the sale,
which would reduce the amount of unfunded liability by $5 million. The two bidders are
strong secondary players and have cash in hand, so the ability to close is extremely high,

M. Reilly asked if there was an expiration date related to the bids. Ms. Davidson
replied that typically the bids expire in thirty days. Ms. Reback suggested the SIC take a vote
now regarding the acceptance of the two bids. Ms. Reback moved, Mr, Reilly seconded, and
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the following motion was passed. The following members voted in favor: Ms. Gallogly, Mr.
Gaudreau, Mr. Giudici, Dr. McKenna, Ms. Reback, Mr. Reilly, and Treasurer Caprio.

VOTED: To allow negotiation of contracts where the cash hid is a percent of market
value as presented on page 6 of the PCG confidential memo “Sale of Interests in Private
Equity Funds” dated June 25, 2008. If that percentage equals 85% or above, the
Commission would allow the commencement of those negotiations and finalization of
legal documents for approval,

Capital Market Review. Deputy Treasurer Goodrean stated May was a good month.
The S&P was up about 1.3%. The portfolio ont performed in the equity space; the Wilshire
Index was up about 2%, Wilshire 5000 was up about 2.3%, Wellington Technical Equity out
performed the benchmark by almost 4%, SS gA Core was up about 50 basis points over the
market, the Fixed Income portfolio was down about 30 basis points, the Lehman Aggregate
was down about 75 basis points, the international portfolio was up 1.3%, and the MSCT Index
was up 1.7%. '

Treasurer’s Report, The Treasurer stated that the changes that were made during this
meeting will bring new relationships to the Commission. The decision was made over a long
period of time with many discussions. He feels very positive regarding future
accomplishments with the addition of the new consultants and intends to have more open
dialogue between the SIC Members and consultants, He thanked the Commission for being
open minded and adopting the changes that the Subcommittee and Staff suggested.

New Bugsiness. There being no further new business, the Treasurer entertained a
motion to adjourn. Ms. Reback moved, Mr, Reilly seconded and the following motion was
passed. The following members voted in favor: Ms. Gallogly, Mr. Gaudreau, Mr. Giudict,
Ms. Reback, Mr. Reilly, and Treasurer Caprio.

VOTED: To adjourn the meeting,

There being no further business, the meeting was adjourned at 11:12 a.m.

Respectfully submitted,

%w&m/é 7 dxp/t:@

Frank I'. Caprio
General Treasurer
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State of Rhode Island
Office of the General Treasurer
Short-Term Investments

Issuer Credit Ratings

Jume, 2008
Issuer Ratings S-T Debt Rating L-T Behf Rating Credit Qutlook
Type of  Month End %

lssuer Instrument  Portfollo Moody's Moady's S&P Moody's S&p S&P
JP Morgan Chase 2356 3%, Aa2 P A-te Aaz A Stable
Citigraup Ine. 2 0% Aa3 P-1 A1+ Aa3 AA- Negative
RBS Citizens 3.4 20% Aa3 P A1t Aad AA- Negative
First Tennesses
Capitat Markels 5 2% A3 P-2 A2 A3 A- Negative
Fideity 5 26% NiR NIR N/R
Merrill Lynch 256 0% A1 P-1 A-1 At A Negative
The Reserve 6 28% Aaa Aag AAA Stable
GE Capilal 2 3% Aaa P-1 A1+ Ana AAA Stable
Morgan Stanley 125 0% Aa3d P-1 A-1 Aa3 At Negative
Paine Webbar 5 8% Aa2 P-1 A1+ Aa2 AA- Negalive
UBS Brinson Advisors 8 5% Aaz P-1 A-1+ Aaz Al Negaliva
Stata Strest Bank & Try| 13 0% Aal P-1 A1+ Aai AA Stabla
‘Wabster Bank 3.4 . 4% AZ P-q A-2 A3 B8B8+ Stable

nstrunient Codeg
1 Rapurchase Agresment
2 Commercial Paper
3 Cortificate of Deposit
4 Collateralized Qeposit
& US Agency Discount Note
8 Governmanl Monay Market

Ratings Definitions

Moody's Short-Tern Debt Ratings:

P-1- Prime-1 have a suparior ability for repayment of sr. 5-T debt obligations
P-2 - Prime-1 have a sirong abilily for repayment of sr. S-T debt obligations

P-3 - Prime-1 have an acceplable ability for repayment of sr. S-T debt abligations
NP - Net Prime

Moody's Issuer Rating Symbols;

Aaa - Offer exceplional financial sacurity {high-grada}
Aa - Offer excetlent financlal security (high-grade)

A - Offer good financiel securily

Bag - Offer adaquate financial securily

Ba - Offer questionable financial security
B - Offer poer flinancial security

Caa - Offar very poor financlal security

Ca - Offer extremely poer financial securi
C - Lowest raled class, usually in default
Modifiers:

1 - Higher end of lelter rating category

2 - Mid-range of leller raing category

3 - Lower end of ieller rating calegory

Y

Moody's Long-Term Delit Ratings:
Aaa - Best Quality

Aa - High Quality

A - Posass many favorable investment aflibutes
Baa - Medtum-grade obligations

Ba - Posess speculative alements

B - Generally lack charactaristics of desirable invesimenis
Caa - Poor standing

Ca - Speculative in a high degree

C - Lowast rated ¢lass of bonds

Modifiers;

1 - Higher end of lefler rating category

2 - Mid-range of letler rating category

3 - Lower end of lsiter raling cateqory

S&P Short-Term Credit Ratings:

A1 - Highest rated, strong capacity to meat obligations

A-2 - Somewhal more susceptible to adverse effecls of changes in financial conditions, satisfactory
A-3 - Exhidils adequate protection parameters

B - Significant speculalive characlerislics, faces majer ongeing uncertainties

C - Vulnerabe 1o non-paymeant

D - Payment default

Modifiers:

+ of - show relative standing within the catagory.

S&P Quttook Definltions:

Positlve - A rating may be raiseg
Negative - A rating may ba lowered
Stable - A rating is not tkely to change
Developlng - May be raised or lowared
NM - Not meaningful

S&P Long-Terin Debt Ratings:

AAA - Highast rating, extremsly strong

AA - Differs slightly from highest rating, very sirong

A - Somewhat more susceptible to adverse effects of change in sconomis condition, strong
HBB - Exhibits adequale protection parameters

BB, B, GCC, CC, € - Have significant speculalive characteristics. BB Jeast speculativa, C highest degree.

D - Paymen! defautt
Modifiers;
+ar - show refative standing within the category.

H
H
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Srate of Rhode laland and Providence Plantations

Office of the General Tieasurer

SANR LA LAI_H 143
72
Cieneral Treasuyer July 17, 2008
State Investment Comumission
State of Rhode Island, State House
Providence, Rhode Island

This is to certify that the amounts so listed below belong to the credit of the Employees’ Retirement,
State Police and Judiciary Retivement Systems, and the Municipal Employees’ Retirement System of
the State of Rhode Island at the close of business on June 30, 2008,

Employees' Retirement System of Rhode Island

Composite Reporting Investment Valuation

June 30, 2008 _
| Cash/Short Term Investments 493,542,501
Equities - Domestic 3,078,581,960
Equities - International 1,465,152,151
Fixed Income - Governinent $1,243,461,202
Fixed Income - Corporale $499,254,268
Fixed Income - In State $0
Total Fixed Income 1,742,716,170
Alternative Investmens 660,113,274
Real Estate 380,809,715
Total Fund Investmenis 7,820,916,071
Plan Allcation” e T S
State Employees & Teachers 84.74% 6,627,282,456
Municipal Employees 14.19% 1,109,441,727
State Police C 0.66% 51,548,987
Judicial 0.42.% 32,642,900
Total Fund Investmenis 100.00% 7,820,916,071

The amount listed for alternative investments designation is illiquid and does not have a readily

" determinable market value. Itis based on appraisals only,
| Res;pé’c ully sub
/

L.

Vincent Izzo,

40 Fountain Street — Providence, Rhode Tofaricd 0269031455 - (401) 222 - 22
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ASSET ALLOCATION REPORT
JUNE 30th, 2008

evstyle’ o U Actuali o Target Tt Diiference.
SE T eandate S (MIlons §) T {Millions §) T “{Millons $)
Domestle Bquify oo T TR e R R R R e et
$8gA  S&P 500 Index Fund Passive 1,508.39 19.26% 1,5089.38 20.45% (92.99)
SSgA Core Active core 341.88 4.37% 351.24 4.50% {10.07)
PIMCO Enhanced Equity 468.59 5.899% 504.45 6.45% {35.86)
NorthPointe Capital Smali Cap Value 341,18 4.36% 391.05 5.00% (49.86)
Wellington Mgmt Small Cap Core 364.39 4.66% 430.16 5.50% (65.76)
Wellington Technical Equity Tactical Equity 165.52 2.12% 46.93 0.60% 118.60
Shoit Capital Alternative Distribution 1.02 0.01% 0.00 0.00% 1.02
TOTAL DOMESTIC EQUITY 3,188.98  40.77%| 3,323.90  42.50% {134.92
International Equity B R ’ R o e
Boston Company MSCEAGWI 499.79 6.30% 521.66 5.67% (21.87)
Goldman Sachs MSCI ACWI 5090.03 6.51% 521.66 6.67% {12.62)
Mondrian MSCIACWI 506.22 6.47% 520.87 6,66% {14.66)
Transition Account 0.02 0.00% 0.00 0.00% 0.02
TOTAL INT'E EQUITY 1,515.07  19.37%{ 1,564.19 20.00% {49.12)
Domestic Fixed Income : RN e : o s T
Fidelity Management & Research Morigages 505.92 6.47% 488,81 6.25%" 17.41
Brown Brothers, Harriman Opportunistic Core 307.15 3.93% 293.28 3.75% 13.87
Taplin, Canida & Habacht Corporates 301.63 3.86% 293.28 3.75% 8.26
Mackay Shields High vield 134,83 1.72% 146.64 1.88% (11.81)
Shenkman Capital Mgmt High yield 0.00 0.00% 146.64 1.88% (146.64)
Srown Brothers, Harriman TIPS TIPS 804.37 7.73% 586.57 7.50% 17.80
Fixed Income Gash Account 206.96 2.65% 0.00 0.00% 206.96
Transition Account 0.58 0.01% 0.00 0.00% 0.58
TOTAL FIXED-INCOME 2,061.34 26.36%)| 1,966.23 25.00% 106.11
Alternative Investments * EEEERITE BT S SR = —
Real Eslale Real Estate 380.83 4.87% 391.0 §.00% {10.2)
Pacific Corp Group Private Equity 660.24 8.44% 586.57 7.50% 73.7
TOTAL ALTERNATIVE INVESTMENTS 1,041.06 13.31% a77.62  12.50% 63.45
CASH EQUIVALENTS STIF, Yield+ 14,49 0.19% 0.00 0.00% 14.49
TOTAL ASSETS 7,820.83 100.00%| 7,820.93 100.00% 0.00
ALLOCATION BY IFANAGEMENT STYLE
Domestic Equity T o
Core 507.40 6.49% 398.87 4.50% 108.53
Index 1,506.39 19.26% 1,699.38 17.75% (92.99)
Enhanced Equity 458.59 5.99% 504.45 6.75% (35.8G}
Active Small Cap 705,57 9.03% 821.20 13.50% (115.63)

TOTAL DOMESTIC EQUITY 3,188.98  40.77%| 3,323.90 42.50% {134.92))
International Equity
Active 1,615.07 19.37% 1,564.19 20.00% (49.12)
TOTAL INT'L EQUITY 1,515.07  19.37%] 1,564.19 20.00% (49.12}]
Domestic Fixed ncone
Morigage 505.92 6.47% 488.81 6,25% 17.11
Core 307.15 3,93% 293.28 3.75% 13.87
Corporates 301.53 3.86% 223,28 3.75% 8.25
High Yield 135.41 1.72% 283.28 3.75% (157.88)
TIPS 604.37 T7.73% 588,57 7.50% 17.80
QOther 206.98 2.65% - 0.00% 206.98
TOTAL FIXED-INCOME 2,061.34  26.35%|] 1,956.23 26.00% 106.11
Alternative Invesiments .= T |
Real Eslate 380.83 4.87% 391.05 5.00% (10.22)
Other Allernative Invesiments 360.24 8.44% 586.57 7.50% 73.67
TOTAL ALTERNATIVE INVESTMENTS 1,041.08  13.31% 977.62 12.50% 63.45
CASH EQUIVALENTS STIF, Yield+ 14.49 0.19% 0.00 0.00% 14.49
TOTAL ASSETS 7,820.93 100.00%| 7,820.93 100.00% 0.00
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RHODE ISLAND STATE INVESTMENT COMMISSION
Domestic Equity Holdings By Top 10 Market Values

_ Equities
S SECURITY NAME

EXXON MOBIL CORP

MICROSOFT CORP.

CHEVRON CORP

WHITING PETE CORP NEW
CONOCOPHILLIPS

CON WAY INC

FOUNDATION COAL HLDGS INC
INTERNATIONAL BUSINESS MACHS
WAL MART STORES INC

KNIGHT CAP GRQUP INC

Total Composite Equities

Separately Managed

June 30, 2008

PAR VALUES/ISHARES * BASE MARKET AMOUNY

188,570
394,500
99,500
92,900
103,400
187,500
105,200
78,500
155,200
461,800
3.20%

$3,187,854,724

$16,618,674
10,852,695
9,863,435
9,854,832
9,759,926
9,333,850
9,318,618
9,304,600
8,722,240
8,303,164

$101,932,037

International Equity Holdings By Top 10 Market Values

international Equities
SECURITY NAME

DPT EMERGING MARKET

TOTAL SA

NOVARTIS AG

ROYAL DUTCH SHELL

BP PLC

RWE AG (NEU)

GLAXOSMITHKLINE

TAKEDA PHARMACEUTICAL CO LTD
UNILEVER PLC

GTAA DUB

Total Composite International Equities

Top 10 Markel Values SIC

JUNE 30, 2008

PAR VALUES/SHARES

4,734,186
408,452
547 467
647,206

2,046,503
183,385
998,670
398,400
703,636

2,572,477
18.58%

$1,515,036,533

BASE MARKET AMOUNT

$62,585,945
34,879,681
30,232,691
26,650,001
23,754,871
23,181,033
22,120,896
20,294,892
20,010,863
17,766,814

$281,477,686

- MOQNEY MANAGERS

S55gA
SSgA
S53gA
Wedlington
S5gA
Wellington,NorthPointe
Wellington
33gA, Wellington
83gA, NorthPeinte

Wellington

MONEY MANAGERS

Mondrian
nMondrian,Goldman,Boston Co.
Mondrian,Gaoldman,Boston Co.
Mondrian,Goldman,Boston Co.

Mondrian,Boston Co.
Mondrian,Goldman,Boston Co.
Mandrian,Boston Co.
Mondrtan,Gotdman,Boston Co.
Mondrian,Goldman,Boston Co.

Goldman
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State of Rhode lsland Alternative Investment Unfunded Commitment

Partnership Investment

ABS Capital Partners Il

Alta BioPhama Partners

Alta BioPhama Partners 11|

Alta California Partners ||

Alta California Partners [l

Alta Partners VI

Apollo Investment Fund [V

Apolio Investment Fund VI

Aurora Equity Partners 1I**

Aurora Equity Partners 111**
Avenue Special Situations Fund 1!
Avenue Special Situations Fund IV
Avenue Special Situations Fund V
Bain X

Birch Hill Equity Partners IH*
Blackstone Capital Partners [} **
Blackstone Capital Partners [V **
Blackstone Gapital Partners V**
Boston Ventures Ltd V

Castile Il

Catterton Partners V

Catterton Partners VI
Centerbridge

Charterhouse Capital Partners VII*
Charterhouse Capital Partners VIII*
Coller International Capital IV**
Coller International Capital V

Crossroads Providence {Prov. Liquiding Ti

CVC European Equity Partners II*
CVC European Equity Partners [II*
CVC European Equity Parthers IV*
Doughty Hanson Fund 1| **
Doughty Hanson Fund HI **
Fenway Partners Capital Fund Il
Fenway HI

First Reserve Fund VI

First Reserve Fund IX

First Reserve Fund X

First Reserve Fund XI

Focus Ventures Il

Granite Global Ventures ||
Granite Global Ventures Il

Green Equity Investors [V

Green Equity Investors V

Harvest Paitners |

Harvest Parthers [V

Heritage Fund [l

7/M17/2008

Total Commitment

June 2008

5,000,000.00
10,000,000.00
15,000,000.00
10,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
20,000,000.00
156,000,000.00
15,000,000.00
15,000,000.00
20,000,000.00
20,000,000.00
25,000,000.00
15,064,022.00
20,000,000.00
25,000,000.00
20,000,000.00

5,000,000.00

5,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,397,500.00
17,829,000.00
15,000,000.00
15,000,000.00
45,000,000.00
15,000,000.00
20,000,000.00
20,012,850.00

5,300,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00

20,000,000.00
20,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00
20,000,000.00
15,000,000.00
15,000,000.00

5,000,000.00

unfundediiabilities

Inception to Date

P AL BDBHDDUBHBLONORELRELRL OO ALRE T E DN LT NN A

Total Funded

4,911,478.00
10,000,000.00
12,000,000.00
10,000,000.00
15,000,000.00
5,250,000.00
14,694,876,00
15,039,578.39
14,961,083.00
10,067,339.00
15,000,000.00
20,000,000.00
4,200,234.00
2,875,000.00
6,5897,672.67
18,075,955.00
19,5680,335.00
13,546,511.00
5,000,000.00
1,850,000.00
14,102,188.00
7,605,154.00
5,654,202.72
12,482,928.37
12,758,060.54
12,600,000.00
4,348,477.70
45,000,000.00
13,714,105.82
18,287,738.24
17,538,224.48
5,300,001.00
14,224,910.64
13,874,244.98
9,918,368.00
15,000,000.00
19,712,663.37
12,5698,626.00
7,200,000.00
14,325,000.00
5,250,000.00
14,611,612.37
2,728,750.32
14,631,273.39
13,580,200.00
4,971,500.00

PHA LA PHHOLHBARO AP APHAPLPOGR PO LNHE ST HHHHHH

Remaining_Commitment

88,522.00

3,000,000.00

9,750,000.00
305,124.00
4,960,421.61
38,917.00
4,932,661.00

15,799,766.00
22,125,000.00
8,466,349.33
924,045,00
5,419,665.00
6,453,489.00
3,150,000.00
897,812.00
7,394,846.00
9,345,797.28
2,914,571.63
5,070,930.46
2,400,000.00
10,651,522.30

1,285,894.18
1,712,261.76
2,474,625.52
(1.00)
775,089.36
1,125,755.02
5,081,632.00

287,336.63
7,401,374.00
7,800,000.00

675,000.00
9,750,000.00

388,387.63

17,271,249.68

368,726.61
1,419,800.00

28,500.00




State of Rhode Island Alternative Investment Unfunded Commitment

Parthership Investment

Kayne Andersan Energy Fund [il
Kayne Anderson Energy Fund [V
Leapfrog Ventures Il

Leeds Weld Equity Partners |V
Lehman Bros |V

Lighthouse Capital Patthers V
Lighthouse Capital Partners VI
LNK Partners

Matlin Patterson Glb. Opp. Fund (CSFB)
MHR Institutional Partners Il
Nautic Partners V

Nautic Partners VI

Nordic Capital Fund II1*

Nordic Capital Fund V¥

Nordic Capital Fund VI*

OCM Opportunities Fund

OCM Opportunities Fund I

OCM Principal Opportunities Fund
Paddadin IlI

Parthenon Investors

Parthenon Investors ||

Perseus VI

Point .406

Paint Judith 1]

Providence Equity Partners* *
Providence Equity Partners Il
Providence Equity Partners IV
Providence Equity Partners V
Providence Equity Partners VI
SKM Equity Fund 1I**

Thomas H. Lee Equity Fund IV (THL)**
Thomas McNerney & Partners
Thomas McNerney & Partners 2
TRG Partners 1|

TPG Partners IV

TPG Pariners V

TRPG Parthers Vi

VS&A Communication Partners Il
W Capital Parthers

W Capital Partners |

WLR IV

Washington & Congress Capital Partners®

Wellspring Capital Partners ||
Wellspring Capital Paitners ili
Wellspring Capital Partners IV
Welsh, Carson, Anderson & Stowe VI
Willis Stein & Partners
Total Alternative Investiments

711712008

Total Commitment

$
$
$
$
$
$
$
$
$
$
$
b
3
$
$
$
$
$
$
$
$
$
$
)
3
¥
$
$
$
3
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

June 2008

15,000,000.00
15,000,000.00
10,000,000.00
10,000,000.00
15,000,000.00
11,250,000.00
15,000,000.00
12,500,000.00
15,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
10,000,000.00
15,021,862.00
18,061,500.00

8,000,000.00
12,000,000.00

5,000,000.00
10,000,000.00
15,000,000.00
20,000,000.00
15,000,000.00
16,000,000.00

5,000,000.00
10,000,000.00
15,000,000.00
25,000,000.00
25,000,000.00
25,000,000.00
10,000,000.00

9,000,000.00
15,000,000.00
15,000,000.00
10,000,000.00
15,000,000.00
20,000,000.00
20,000,000.00
15,000,000.00
15,000,000.00
15,000,000.00

8,000,000.00
15,000,000.00
15,000,000.00
20,000,000.00
20,000,000.00
15,000,000.00

5,000,000.00

unfundedliabilities

Inception to Date

BRI HBANDN IO APD PRI AU DONA PN BP AL DONOLOE LD P L WS

Total Funded

Remaining_Commitment

8,103,199.90
2,475,789.47
5,035,000.00
8,534,677.86
780,682.45
10,462,500.00
8,750,000.01
5,308,040.34
15,000,000.00
9,010,685.00
18,453,320,27
7,800,229.88
9,874,672.68
14,340,585.57
17,203,898.00
8,000,000.00
12,000,000.00
5,000,000.00
2,144,110.00
14,911,344.00
18,539,919.00
3,629,753.00
2,637,466.84
1,730,652.47
10,000,000.00
13,084,357 .49
24,411,303.79
22,824,6898.00
10,774,763.00
8,270,166.00
8,608,696.00
11,700,000.00
3,837,500.00
9,693,603.00
13,674,042.22
16,063,526.00
911,635.00
14,953,927.00
13,182,000.00
3,450,000.00
2,340,459.00
14,694,362.76
15,000,000.00
18,754,531.00
10,468,719.00
15,000,000.00
5,000,000.00

1,026,192,918.00
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6,896,800.10
12,524,210.53
4,965,000.00
1,465422.14
14,219,317.55
787,500.00
8,249,999.99
7,191,859.66
10,989,315.00
1,546,679.73
12,199,770.12
125,327.32
681,266.43
867,602.00

7,855,890.00
88,656.00
1,460,081.00
11,370,247.00
7,362,533.16
3,269,447.53
1,915,642.51
588,696.21
2,175,302.00
14,225,237.00
1,729,834.00
391,304.00
3,300,000.00
11,062,500.00
306,397.00
1,325,957.78
3,936,474.00
16,088,365.00
46,073.00
1,818,000.00
11,550,000.00
5,659,541.00
305.637.24
1,245,469.00
9,631,281.00

386,243,816.00
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| Average

INVESTMENT MANAGER income Collateral Balance
DOMESTIC EQUITY
Wellington Tech Equity, LLP 15,126 26,814,255
Wellington Mgmt. Co., LLP 131,109 157,881,477
NorthPointe Capital 139,297 186,325,062
SSgA Core 51,478 52,602,008
Total Domestic Equity $ 337,010 % 423,622,802

INTERNATIONAL EQUITY

Goldman Sachs 75,418 33,663,852
Boston Company 77,734 54,477,768
Mondrian 123,576 45,663,885
Total International Equity $ 276,726 $ 133,705,505
FIXED INCOME
Brown Brothers, Harriman 15,255 30,481,368
Taplin, Canida & Habacht 8,365 14,861,769
MacKay Shields 9,285 18,821,280
Brown Brothers, Harriman (TIPS} 205,129 564,144,973
Total Fixed Income $ 236,035 $ 628,409,389
TOTAL SECURITIES LENDING INCOME $ 849,771 $  1,185,737,697

Calendar Year 2008 YTD $ 4,978,658
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RHODE ISLAND STATE INVESTMENT COMMISSION

Portfotio By Instrument

SHORT TERM CASH INVESTMENTS AT

cD
4%

Juge 30, 2008

Portfolio by Issuer

GE Capitat
3%

Chasa Securilles  Merrll Lynch
0%
Gitl-Group

0%
The Reserve

Webster Bank 29%

4%

Citlzons Bank___—~"}
20%

grinson Advisors_____ —
5%

__ Fidelity
26%
Palne Webber First Tgl;ressen
1%
REPO = Repurchase Agresment
CP = Commercial Paper
co = Certificate of Deposit
CoD  =Collateralized Deposit
Agancy = US Government Agency
Vendor CP cD Agency Money Mkt CoD Repe Totat (§)
Guldelines-TotalVendary 25%/10% 25%I/10% F5%i35%  16%i35% __ 25%(26% _ 100%/20%
Merrill Lynch Q o] 0 0 0 0 0
0% 0% 0% 0% 0% 0% D%
The Resarve u] o 0 83,616,865 o} V] 83,616,885
0% 0% 0% 29% 0% 0% 28%
JP Morgan Chase 8,099,623 0 0 0 0 0 8,099,523
3% 0% 0% 0% 0% 0% 3%
Paine Wabber o 0 23,198820 0 Q 0 23,196,820
0% 0% 8% 0% 0% 0% 8%
Fidality 0 [+ 0 74,828,005 4] 0 74,828,005
0% 0% 0% 26% 0% 0% 26%
First Tennessee 0 0 8,597,965 0 1] 4] 6,597,865
0% 0% 2% 0% 0% 0% 2%
Brinsan Advisors 0 0 0 13,093 4056 0 0 13,083,405
0% 0% 0% 5% 0% 0% 5%
Citizens Bank 0 1,128,722 0 ¢ 55727847 0 586,854,569
0% 0% 0% 0% 20% 0% 20%
GE Capital 5,699,541 ] 0 3] 0 Q 6,699,541
3% 0% 0% 0% 0% 0% 3%
‘Websler Bank & 10,000,000 4] 0 64,329 0 10,064,329
0% 4% 0% 0% 0% 0% 4%
Citi-Group 0 0 G o o 1] 4]
0% 0% 0% 0% % 0% 0%
Slate St Bank 0 0 0 0 o] o 0
0% 0% 0% 0% 0% 0% 0%
TOTALS 16,799,004 11,426,722 29,794,786 171,630,274 55,792,176 1] 285,061,021
{%) PORTFOLIO 5% 4% 10% 80% 20% 0% 100%

Note: Maximum participation by any one vendor limitod to 356% of total portfolio.




State of Rhode Istand and Providence Plantations
Office of the General Treasurer

Short Term Investments Portfolio by Fund

As of June 30, 2008

Total Value @
Principal Interest* Maturity

4901 GENERAL FUND 111,758,949 0 111,758,949
4904 PENSION C 2,999,823 0 2,999,823
4908 PAYROLL A 1,299,923 0 1,269,923
4916 GENERAL FUND H.AV.A, 532,959 0 532,959
4918 RICAP 10,854,588 304 10,854,892
4920 GENERAL FUND {HIST PRES) 526,722 1,730 528,452
4955 HEALTH INSURANCE FUND 9,278,343 2,035 9,280,378
5400 HIGHWAY FUND 31,027,231 689 31,027,920
5500 UNIVERSITY COLLEGE 530,926 21 530,947
6920 AUTO EQUIPMENT SERVICE 25,137 0 25,137
8000 T.D.l. RESERVE (DET) 94,119,075 0 05,119,075
8300 PERMANENT SCHOOL FUND 502,367 0 502,367
8400 EMP RETIREMENT FUND 1,078,203 0 1,078,203
8500 MUN EMP RETIREMENT FUND 1,915,707 0 1,915,707
8700 R.I. CLEAN WATER ACT 921,644 0 921,644
9000 BOND CAPITAL FUND 2,000,312 0 2,000,312
9700 STATE LOTTERY FUND 12,592,308 34,869 12,627,176
9800 INDUS. BLDG. & MTG. INS. 2,086,803 0 2,086,803
4911 TANS 1 0 1
4917 TOBACCO SETTLEMENT 0 0 0

Subtotal 285,051,021 39,648 285,080,669
8703 CLEAN WATER 1991 SERIES A 45,777
8706 CLEAN WATER CCEL 1994 (A) 6,057
8707 CAP DEV. OF 1897 SERIES A 19,349
8710 CLEAN WATER CCDL 2002 A 87,440
8711 CLEAN WATER 2004 SERIES A 695,571
8712 CLN WATER CCDL 2005 SERE 535,881
8733 CAP DEV. OF 1897 SERIES A 7,048
8737 RI1POLLUT. CONT 94 SER. A 6,333
8739 CCDLO9A 1999A 328,037
8746 POLUTION CTRL CCDL 2006 C 232,895
8747 CLEAN WATER 2007 SERIES A 500,718
9114 G.O. NOTE 1991 SER. B 3,791
9117 BOND CCDL 1994 SERIES A 174,124
9120 BOND CCBLSGA 618,191
9121 CAP DEV OF 1997 SERIES A 345
9123 CCDL 1998B 1,753,128
9125 MMG099 1999 2,845
9126 BOND CAPITAL CCDL2000A 1,037,741
9127 MULTI-MODAL GEN OBL 2000 2,817
9131 CCDL 2004 SERIES A 9,547,251
9132 BOND CCDL 2005 SERIES C 16,036,520
9133 BOND CCDL 2005 SERIES E 2,424,884
9134 BOND CCDL 2006 SERIES B 22,839
9135 BOND GCDL 2006 SERIES C 27,946,480
9136 GO BND-NTAX 2007 SERIES A 39,735,632
9137 GO BND-TAX 2007 SERIES A 4,051,066

Subtotal Bond Proceed Accounts 105,822,560

Total Short Term Portfolio 390,873,581

* General Fund (4901,4811,4916), TDI (8000), & ISTEA (6400),Clean Water (8700), Lollery {9700}, Rl Ind Bldg (5800) and Auto Equip {6800)vestments
do not reflect interest earings on Brinson and Fidelty M, and Citizens Prernium tvestments due 1o nature of Money Market investments.
Interest is posted on the 1si business day of the next month.
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Monthly Plan Performance Update

STATE OF RHODE ISLAND - STATE OF RI (35835)

Understanding investment performance: As you review this update, please remember that the performance data stated
which does not guarantee future resulls. Investment return and principal value of an

represents past performance,
investment will fluctuate; therefore, you may have a gain
higher or fower than the performance stated. To learn more or to obtain th

Fidelity or visit NetBenefits.com.

Cumulative Total Returns

Average Anaual Totat Returns

or foss when you sell your shares. Current performance may be
e most recent month-end performance, call

Name As of i mo 3 mo Y1o As of 1yr Iyr Byr 10yr

COW - JONES 30 INDUSTRIAL 06132008 -10.04 -6.85 11338 0BRO2008 1327 583 1.20 4.50

AVERAGE

NASDAQ COMPOSITE INDEX 06/30;2008  -9.07 0.82 11316 06/30/2008 -11.19 451 191 245

LEHMAN BROTHERS 06/30/2c08  -0.08 1,02 113 063612008 712 4.08 156 5.68

AGGREGATE BOND INDEX

RUSSELL 2000 INDEX 063012008 770 0.58 037 0612012008  -1G.18 3.79 10.29 5.53

STANDARD & POCR'S 500 ™ 06/30/2008  -8.43 273 11,81 06/30/12008 132 441 1.508 2.88

INDEX

Cumulative Total Reterns Average Annual Total Returns Fees
Investment Name fis of 1 mo 3 mo YTD As of 1yr Jyr byr 10yr Life  ShortTerm Expense  Inception
Trading Fee  Ratio t Date

Stock Investments

Large Cap

FID BLUE GHIP GROWTH 0G6/30i2008  -6.69 0.51 410,12 06/30j2008 6.0 4.07 5.66 .H $1.08 - 0.60%on  12j31/1987
08/29i2007

FID CONTRAFUND 06/30/2008 491 3.44 846 0B{30/2008 091 1136 13.92 8.04 13.07 - 0.88%on 0517967
02/29/2008

FID DIVIDEND GROWTH 063012008 -B.14 3.21 4282 06/30/2008  -17.80 224 4.10 3.60 11.24 - 0.61%on  D4iZ71993
0912912007

KD EQUITY INCOME 0G/30j2008  -10.32 -6.29 14,48 06/30/2008  -20.04 3.64 1.54 3493 12.28 - 0.56% on  05/16/1866
03/31/2008

FID GROWTH & INCOME 06130/2808  12.21 -10.10 1943 0B/30i2008  -Z4.08 21 2.26 0.70 11.14 - 068%on 1213011985
naraizons

£10 OTC PORTFOLIO 06/30/2008  6.90 5.80 4261 08/30/2008  -1.02 1012 1143 5.31 §3.63 - 096% on  12{31/1084
092812007

FIDELITY MAGELLAN 05/30/2006  -8.08 0.57 1187 06{30i2008 547 6.5 7.64 125 17.87 - 0.73%on  05/02/1863
(5129/2008

SPARTAN US EQ INDEX 063012008 844 -2.714 {1194  06/30J2008 13,18 4.34 748 2,76 10.38 - D.AG%on 0211711888
04/2912008

Mid-Cap

FID MID GAP STOCK D§30/2008  A.07 14.57 312 06/30j2008  -8.66 1.32 12,50 827 13.31 J5% ] 0.95%on  03/20/1994

30days 08128j2008

19 VALUE 0673002008 -9.80 -2.28 1127 0G/30;2008  -18.69 4.51 1163 7.86 13.30 - 0.70% en 120111978
12/2912007

FIDELITY LOW PR STK 06/30/2008  -8.74 0,74 832 08/30/2008 1330 5.83 12.82 11.16 16.60 V5% 1 0.57%on 122711583

90days 09j25{2007

Page 1 0f 3




Cumulative Total Returns

Average Annual Total Returns

Fees

Investment Name As of 1 me Imo ¥1D As of Tyr 3yr 5yr 10yr Life  Short-Term Expense Iaception
Trading Fea  Ratio T Date
FCELITY NEW MILLEN 06102008 -8.52 035 1395 06SB02008  9.23 953 9.43 007 1498 - 094% on 1212811092
01/20/2008
FKLN SMMIDGAP GRTH A 0613GI2008 738 498 .05 0B@G2008 1208 5.0 8.74 5.64 1.19 2% ! 500% o0 021141802
Tdays 0413012008
International
FID) DIVERSIFIED INTL 0613012008 -7.45 0.08 967 0602008 586 1430 1785 10.58 1159 1% ! 093%on 12271380}
30days 121202007
TEMPLETON FOREIGN A 061302008 928 301 1484 OGAOZ008 .01 000 18H 787 12.77 2%} 1.16% on  1B/05/1982
Tdays 021282008
Blended Fund Investments
Others
FID FREEDOM 2000 06/30/2008 199 0.29 208 0§/30/2008 D75 4.19 4.52 4n 6.75 - 951%on  10/171986
05/29/2008
FID FREEDOM 2019 0B/3012008  -3.93 .18 480 0GIBOIZ00B 345 5.49 B.57 5.42 748 - 085%cn  10/17{1085
05/29/2008
FID FREEDOM 2020 08/3012008  5.27 0.22 707 08/30)2008 .04 6.53 840 5.42 181 - 0.72% 0o I0171895
05/29/2008
£10 FREEDOM 2030 06/30/2008  -6.28 0.26 885  0G/30j2000  8.21 692 8.19 5,15 7.64 - 0.76% 00 101171596
05/20/2008
FID ERCEDOM INGOME 0B/30/2008 152 0.33 142 0602008 0.03 4.06 an 150 541 - 0A9%on  19/17/1096
(52012008
FID PURITAN 0B/302008  -4.81 0.30 779 0B0j2008 754 551 783 5.25 11.40 - 060%on  04{18/1047
1112012007
Bond Investments
Stable Value
FID MGD INC PORT I} CE0I2008 027 0.84 202 OBI0I2008  4.30 414 403 181 5.22 ~ - 04/20{1803
Income
PIMEO TOT RETURN ADM 06/30/2008 090 147 184  06/30/2008 055 470 445 6.23 Al - 068%on  DYDETOEA
03/30/2008
Short Term Investments
Others
FIDELITY RETIRE MMKT 06130/2008 920 0.64 160 08/30i2008  4.18 443 318 359 457 - DAZ%on 12021988
10/30/2007

Other Investments

Others
BROKERAGELINK -

+ For Fidelity fund of funds the performance table displays both tha Expense Ratio and the Combinad Total Expense Ratio. Expense Ratio is the total annual fund operating
expense ratio from the fund's most recent prospectus. Combined Total Expensa Ratio reflects expense raimbursements and reductions ard is based on the total operating
expense ratio of the fund plus a weighted average of the tetal oporating expensa ratios of the underlying Fidelity funds in which it was invested. This ratio may be higher or
lower depending on the aflocation of the fund's assets amony the underlying Fidelity funds and the actual expenses of the underlying Fidelity funds,

t Expanse Ratio is the total annual fund operating expense ratic from the fund's most recent prospectus. Pleasa nota that for the non-Fidefity fund-of-funds fisted, the ratio
shown may satsly reflect the total operating expense ratio of the fund, or may be a combined ratio reflecting both the total operating expease ratis of tha fund and tha total
gperating expense ratios of the underlying funds in which it was invested, Please consult the fund's prospectus for mose detail on a particular fund's expense ratio.
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Total retuins are historical and inglude change in share value and reinvestment of dividends and capital gains, if any. Cumulative tetal returns are reported as of the period
indicated. Life of Fund figures are reported as of the inception date to the pariod indicated, These figures do not include the effect of sales charges, if any, as these charges are
waived for contrifiutions made through your company's employee benefit plans. |f sales charges were included, returns would have been lower.

Tha managament company may be temporaiily reimhbursing a portion of tha fund's axpenses. Absent such reimbursement, returns and yields would have baen lower. A fund's
axpanse limitation may be terminated at any time. Please see the prospectus for further information.

AN INVESTMENT IN A MONEY MARKET FUND 1S NOT INSURED OR GUARANTEED BY THE FDIC OR ANY OTHER GOVERNMENT AGENCY. ALTHOUGH MONEY MARKET
FUNDS SEEK TO PRESERVE THE VALUE OF YOUR INVESTMENT AT $1 PER SHARE, IT IS POSSIBLE TO LOSE BONEY BY INVESTING IN THESE FUNDS.

A meney market fund's current yield refleets the current earnings of the fund while the total return refers to a specitic past halding period.
Parformance of an index is not illustrative of any particular investment and an investment cannot be made directly in an index.

The NASDAQ Compasite® Index is an unmanaged market capitalization-weighted index of the National Market System which includes over 5,000 stocks traded only
over-the-counter and not on an exchange.

The Dow Janas Industiial Average (DJIA) is an unmanaged prica-weighted index and is the most widely used indicater of how the country's industria! leadlers are performing.
Also known as “the Dow," this is a farmula based on the stock prices of 30 major cempanies chosen from sectors of the econsmy most representative of our country's
ecenomic condition,

The Russell 20002 Index is an unmanagad market capitalization-weighted index of 2,000 small campany stocks of U.S. domiciled companies.

The S&P 500 Index is a registered service mark of The McGraw-Hill Campanies, Inc., and has been licensed for use by Fidelity Distributors Corporation and its affiliates. It is
an unmanaged index of the common stock prices of 500 widely held LS, stocks that includes the reinvestment of dividends.

The Lehman Byothers Aggregate Bond Index is an unmanaged market value-wsighted index for investment-grade fixed-rate debt issues, inctuding yovernment, cozporate,
asset-acked, and mortgage-backed securities with maturities of at least ona year.

Because of their narrow focus, sector funds may be more volatile than funds that diversify across many sectors.

Investments in mortgaga securities are subject to prepayment risk, which cen limit tha potential for gain during a declining interest rate envirenment and increase the potential
for loss in a rising interest rate environmant,

Lower-quality debt secusities involve greater sisk of default andfor price changes dus 1o changes in the credit quality of the issuer,
Investments in smaller companies may involve greater sisks than thase of larger, moze well-known companies.

Foreign investments, especially those in emerging markets involve greater disk and may offer greater potential returns than U.S. investinents. This risk includes pafiticat and
economic uncertainties of foreign countries, as well as the risk of currency fluctuations.

Strategic Advisers, Inc., a subsidiary of FMR Carp., manages the Fidelity Freedom Funds,

BEFORE INVESTING IN ANY INVESTMENT OPTION, PLEASE CAREFULLY CONSIDER THE INVESTMENT OBJECTIVES, RISKS, CHARGES AND EXPENSES, FOR THIS AN
OTHER INFORMATION, PLEASE CALL FIDELITY AT 1.800-343-0860 DR VISIT WWW.FIDELITY.COM FOR A FREE MUTUAL FUND PRGSPECTUS DR VARIABLE ANNUITY
PROSPECTUS. FOR INFORMATIGN ON FIXED ANNUITIES, CONTACT FIOELITY TO REQUEST A FACT SHEET. READ THEM CAREFULLY BEFORE YOU INVEST.

Brakerage Products and Services are offered through Fidelity Brokerage Services, Mensher NYSE, SIPL. Investment and workplace savings plan produets ard services offered
directly to investors and plen sponsors ase provided by Fidelity Brokerage Services, Member NYSE, SIPC, 100 Summer Street, Boston, MA 02110, Investivent and workplace
savings plan products and services distributed through investment professionals are provided by Fidelity Investments Institational Services Cempany, Inc., 82 Deveashire
Street, Boston, MA 02109,

© 2006 FMR Corp. All rights reserved. The trademarks and servica marks appsaring herein ara the property of their respective owners.
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The information Is current as of 06/30/2008,

hutions for all exisling and new participants will be directed lo AIG Retirement Services for

Effeclive December 31, 2001, all fulure condri
rest option investments. All AIG Retirernent annuity invesiment eptions will be closed o current or

investment into the mutual fund and fixed-inte
future Plan parlicipants after this date.

Since

1 Year 3 Year 5year 10 Year Expense \TD Bate

Return Return Return Return

CatagorylFunds

‘Domestic Large Cap Equity

Large Cap Value
Core Value Fund (American Cenfury)  -13.28 -19.76 1.08 5.84 0.66 0.68 1.63 12/6/2000
Vanguard Windser || Fund  -14.59 -20.69 1.54 7.35 3.26 3.26 §12411985

Large Cap Blend
Core Equity Fund (Black Rock)y -11.89 -15.05 1.08 4.63 -1.08 -1.08 1.65 4729118994
Stock Index Fund (AIG Inv)  -12.40 -14.10 3,23 §.37 1.72 1.72 1.15 4/20/1987

Large Cap Growih

Growth Fund (American Century) -9.10 243 - - 5.82 0.92 1.74 1245/2005
Large Capitai Growth Fund (MG SunAmerica’AlM)  -10.75 -5.46 4.99 - 517 3.75 1.56 12/20/2004

Domestic Mid Cap Equity
Mid Cap
e M ' . _ 12120/2004

lity
Science & Technology Fund (T, Rowe/RGM

Vanguard Wellington Fund 711929

-0.09 2.42 4.71 4.71 1.06 791973

Vanguard Long-Term Investment-Grade Fund -2.33 2.31

Vanguard Long-Term Treasury Fund 1.36 11.48 2,85 3.65 5.68 5.68 1.06 5(19/1986

International
Internatienal Government Bond Fund (AIGGIC} 1.76 8.73 5.04 5.92 547 547 1.50 10/141991

Stable Valie
Monay Market | Fund {AIG SunAmerica) 0.93 2.75 3.27 2.06 2.47 247 1.32 1/16/1986

7-Day Yield at 31-Dec-2C06: 4.03%

Fixed Account Plus 0.00 0.00 2.27 3.00 4,58 4,68 1111982
Short Term Fixed Account 3.00 3.00 3.00 3.00 3.52 3.52 1111991




i

Annvestment In money market funds is not insured or guarantaed by the Federal Deposil Insuranco Gorporation or any other goverament agancy. Although the funds seek e preserve the valuea of your

fnvasiment at §1.00 per share, It Is possfvle lo lose meney by investing In the fungs.

Returns for periods prior 1o the date Ihe funds became available in the Separafe Account are hypolheiical and are derived from the petformance of the vaderying fund, adjusted (o refiect fees, expenses, and

surrender charges if applicable, of Portfotio Direclor as if the fund had bean n the Separate Account during the stated pariod.

I applicable, returns on pages 1 & 2 reflect deduction of account mainlenance foes and swrender chargas, bul not premlum taxas or Incomel OCK fees, if applicable. Parlial or full surreaders may be subjoct lo
a surrander charge of the lesser of oither 5% of (he sum of the conlribulions recelved during ths prior 80 months, or 6% of the amounl withdrawn, There may be a quarterly accounl malntenance fee of $3.75 for
Investments i thie variable options, depending on the confract. There are no account maintenance fess for invesimenls in the fixed oplions.

The current 7-day yield mare closely reflects 1ha current eamings of he money market fund than does the total average annual retum. Yields are historical and do not guaranteo future parformance. Yields do
nel reflect deduction of surrender charges or prertum laxes, i applicable,

1) The Incluslon data found in this chart are based upon 1he date the funds were included In the Separate Accaunt,
2} The Inception dala aro hased upon th inceplion date of underying fund.
3) The Ariel [58] and the Ariel Appiectatien {69) funds are nol avallable in any 457{b) plans,

For funds with less than a full year of performanco the retums are cumulative,

Generaily, higher potenttal returns invelve grealer fisk and short-term vosalilily. For examplie: Small-cap, mid-cap, sector and emerging funds can experiance significant price Hucluation due 10 busingss risks
and adverse politica! developments, Intemalional (ylebal) and foraign funds can axperience prica flucluation due hanging market conditlons, currency values, and econemic and potitical elimates. High-yleld
bond funds, which invest in bonds that have lower ratings, lypically expetience price flucluation and a grealer risk of foss of principal and incoms than when investing directly in U.S. governmenl securities such
ity. Marigage-related funds' underlying morigages are more likely to be prapaid
duiing parieds of declining Interest rates, which couid huet the fund's share piice or yield, and may be propaid more slowly during periods of rapidiy fising interesl rales, which may iengthen the fund's expected
malurity. Invasiors should carefully assess fhe risks assoclated with an fnvestment In the fund. Fund shares are not insured and are not backed by the U.S, govarnment, and thelr vatue and yietd will vary with m
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